


Mumcipah'ty requireg electronjc Performance Management
System and Professronal' Services at Marul‘eng Loca) Mumcipal'ity
AND WHEREAS the SERVICE PROVIDER Indicateq that it js suj
electronic Perforrnance Managernent System an
Service Provrders
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1.4

Maruleng Locaj Municr'paﬂity Wishes to establish ang Mmaintain 4 high Performance
Culture by:
131 Ensun‘ng that qualitative IDPs ang SDBIPs are developed

i) Business Consu!ting: To design the Organfsations Performance

iif) Skiffs Devefoprnent Training Programmes to improve soft skills to

v) Results Based Leadership Training to improye Ieadership
vi) Change Management Programmes to embeqy Performance
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Payment in fulf

Ore &Xamplag shall ne¢ be
as hmiting the generayi

ty of the Preceding Words,



314 i agreed that both Parties haye had access to legal advice in the entering into of
] ®ement any that Ircumstan

316 N Provision of this Agreement shalt {unless Otherwise stipulated,'l Constitute 5
stipulation for the benefit of any Person stipufation alteri) who is not a Party tg this

317 The official Ianguage for communication on &ngagement between the partias will be

4.0 Deﬁnl’tions






“Service Provide,«
registereq

Ping and
al Services;
Mean the Provision of technicaj advice ang troubje shootmg of
Problemg resolve iSsues faised by the Client's SuperUser.
“User~ shalf Mean tha Persons authorisey by the Client ¢4 have access to utijige
unctronah'ty of the Apph'cation in line with establisheg access, Security angd Password
Controfs.
“va Performance Ecosystem" Means tha Suite of Solutiong OWned ang devel‘oped by
Vision Activ ang COmprises Electronic Systems, Business Consultr‘ng, Skifls Devel'opment
and Change Management
"MARULENG" shall Mean Marufeng Locaf Municipaﬁty and jts Slccessor i title;
“Written~ or “in Writing” Means hand-wrr'tten in ink of any form of electronic or
Mechanicay writin
5.0 Appointment
5.1 The Client hereby appoints the SERVICE PROVIDER, who hereby accepts sych
appointment to Execute the Scope of Work as Outlined i, Clause 19 with effect from
the effective date, Subject to the terms and Conditions of the agreement
52 This appointment IS subject at all timeg to:
521 The termg and Onditions of this agreement
22 A applicaple by-law, A
53

ts ms of this aGgreement shal|
automatrca”y Cease gny be of no force of effect Save where this
agreemen; EXpressjy Provides that any of jts Provisions wilf continya,
6.0 Obh‘gatrons of tha Service Provider
6.1 Duty of Care
The Service Proviger shail exercise "easonapla skill, care and diligence N the
performance of the Services.
6.2

Exercise of Authority
The Servica Pravi

der shall at all
Provide it se



12.8

12.9
1291

Upgrading

12.8.3 Save for Otherwise provided forin Paragraph 1 above, Service Provider shali

Warranties
SERVICE PROVIDER warrants that:

12.9.11 It has taken aj necessary actions to authorise jts eXecution of thjg

129.1.2 The execution and performance of this agreement and the services do

129,13 All consents (in the form of internal authorities ang applicable business

12914 No litigation, arbitration, investigation and administratjye proceedings

129,15 SERVICE PROVIDER s not subject to any obligation, hon-compliance



129.16 No pProceedings or any other steps have been taken Or, to the best of

voluntary, provisional of final), judicial Mmanagement {(whether
Provisional or final) or deregistration of SERVICE PROVIDER or for the
appointment of 5 iiquidator.judicial Manager or simijjar officer over it or
over any of jts assets;

129.1.7

circumstances not disclosed to MARULENG which would, if disclosed,
be likely to have an adverse effect on MARULENG's decision (acting
reasonable) to award thjs agreement tg SERVICE PROVIDER.

12918 Service Provider warrants that the Appilication js fully functional and
free of any known technical bugs. Service Provider further warrants

reason whatsoever,

129.19 Save for the Warranties set oyt above, Seryice Provider disclaims ajf
other Quarantees apd warranties whatsoever regarding the
Application, whether eXpress or implied or Statutory,

1292 MARULENG watrants that:

128.21 it has taken alj necessary actions to authorise the eXecution of this

12.10 Limitation of Liability

12.10.1 Service Provider shall not pe liable to the CLIENT for any indirect, special,
Consequential, exemplary and/or incidentaf damages arising from the use of
the Application,



12,102

12.10.3

12.104

12,105

12.106

12.11
12111

12.11.2

12.11.3

misrepresentation and liability which May not otherwise pea limited or
excluded under applicable law,



12.12
12.12.1

12.12.2

12123

12124

12.13
12.13.1

12.13.2

Breach and Termination

Of pursuant to:
12.12.1.1 software virys infections and consequential results;
121212 tomputer system crashes; and/or

12,1213 loss of data, arising from the use of the Application,

attorney and own CLIENT and any additiona| legai costs) ang costs of any
Nature whatsoever and howsoever arising, suffered, incurred and/or paid by
the Service Provider arising out of or pursuant to:

121221 the use of the Application; and

121222 any suits, claims, demands ar actions of whatever nature made
or instituted by the CLIENT's employees or 3 third party with
regard to any action taken in terms of the Application or any
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act or omission by Service Provider, save as otherwise provided
for in this Agreement.

12.14 CLIENTSs Use of System

12140

12142

12.15

12.16
12.16.1

12.16.2

12.16.3

The CLIENT has access to the system via a hosted service provided by the
Service Provider,

The Service Provider shall provide the Client with details of the hosted service
via a URL Link.

Amendments to Scope
Any change to the scope of work as outlined in clause 10 must be duly
authorized by both Parties.

Confidentiality

Without the prior written consent of the other Party, each Party will keep

confidential and will not disclose to any person:

12.16.1.1 The details of this Agreement, the details of the negotiations
leading to this Agreement, and the information handed over to
such Party during the course of negotiations, as weli as the
details of all the transactions Or agreements contemplated in
this Agreement; and

12.16.1.2 all information relating to the business or the operations and
affairs of each of the Parties, (together "Confidential
Information®),

Subject to the further provisions of this clause, the Parties agree to keep all
Confidential Information confidential and to disclose jt only to their respective
employees and personnel who:

12.16.2.1 have a need to know {and then only to the extent that each
such person has a need to know);

12.16.2.2 are aware that the Confidentiaj Information should be kept
confidential;

12.16.2.3 are aware of the disclosing Party's undertaking in relation to

the Confidential Information in terms of this Agreement; and

12.16.2.4 have been directed by the disclosing Party to keep the
Confidential information confidential and have undertaken to
keep the Confidential Information confidential,

The obligations of the Parties in relation to the maintenance and non-
disclosure of Confidential Information in terms of this Agreement do not
extend to Confidentia) information that:



12.16.4

12.17

12171

12.17.2

12.17.3

12174

an obligation of confidentiality;

12.16.3.2 is or becomes public knowiedge, otherwise than pursuant to a
breach of this Agreement by the Party who disclosed such
Confidential Information;

The confidentiality obligations set forth in this clause shall survive the
termination, invalidity or expiration of this Agreement.

Intellectual Property Rights

Each of the Parties undertakes to ensyre that any intellectual Propenty right of
either Party that requires special protection from third parties wii| be protected
through a Séparate non-disclosyre agreement,

Application, Nothing contained in this Agreement shall give the CLIENT any
right, title or interest in and to the Application other than as expressly
provided for in this Agreement,

Service Provider.



12.175

12.17.6

12.18
12.18.1

12.18.2

12.18.3

12.18.4

12.18.5

Except where expressly provided otherwise in this Agreement, nothing in this
Agreement shal| Operate to transfer from Service Provider to the CLIENT any
right, title or interest, including any intellectual property rights, in the

The provisions of this clause 12.6 shall survive the termination or expiry of this
Agreement for any reason,

Payments

payment according to the Payment schedule in advance at
least 10 business days prior to the due date of the payment;

and/or

12.18.3.2 the delayed Payment has not been Necessitated by any failyre
of Service Provider to comply with delivery of its scope of
work.

Service Provider's failure to comply with jts obligations in terms of this
Agreement for a consistent period of 10 days, whether with regard to the

HE
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12.18.6

12.18.7

12.19
12.19.1

12.19.2

12.19.3

12.194

12.19.5

scope of work or otherwise, shall entjtle the CLIENT to withhold payment until
such work has been completed.

settlement,

To the extent that no settlement is reached in terms of clause 1 within 14
(Fourteen) days of referral, the dispute shail be referred to the Chief Executive

Officers of the Partjes concerned for thejr negotiation and settlement. To the

(Thirty) days of referral, the dispute shall be dealt with in accordance with the
arbitration procedures setout in this clause 12.19.

Arbitration must be requested in writing to the other Party within 10 (ten)
business days of 3 failed dispute resolution meeting.

The arbitration shall be governed by the Arbitration Act, 1965, or any
replacement Act and shall take place in accordance with the Commercial
Arbitration Rules of the Arbitration Foundation of South Africa {("AFSA").

The Parties shall agree on the arbitrator and failing agreement within 7 days
after the arbitration has been demanded, the arbitrator shall

12.19.5.1 if the matter is primarily of an accounting nature, be a
practicing accountant of not less than 10 years standing,
appointed by the Registrar of AFSA for the time being; and



12.19.6

12.19.7

12.19.8

12.19.9

12.19.10

12.19.11

12.19.5.2 if the matter is primarily of a legal nature or any matter which
is neither primarily of an accounting nature or a legal nature,
be a practicing attorney of not less than 10 years standing ora
practicing senior advocate of not less than 15 years standing,
appointed by the Registrar of AFSA for the time being.

The minutes of the failed dispute resolution must be submitted to the
arbitrator.

Each Party shall submit a comprehensive written statement to the arbitrator
containing all evidence, sworn statements, facts, submissions of expert
witnesses etc. on which their case is based. A copy is to be served to the
other Party. Each Party has a right to respond in writing to the other’s
submissions. Any interested person may provide oral or written evidence at
the arbitration at the request of either Party.

The arbitration shall take place in English and be held in Johannesburg. The
Parties shall endeavour to ensure that it is completed within 90 days after

notice requiring the claim to be referred to arbitration is given,

The arbitrator shali announce his decision which according to his discretion is
legally valid, fair and appropriate.

The costs of the arbitration shall be borne by the unsuccessful party.

This clause shall be severable and shall remain valid after the termination of
this Agreement for any reason whatsoever,

12.20 Force Majeur

12.20.1

Neither Party shail have any liability or be deemed to be in breach of this
Agreement for any delays or failures in the performance of this Agreement
which result from circumstances beyond the reasonable control of that Party.
Circumstances beyond the control of a Party will include any inescapahle
events which will hinder the Parties from fulfilling the Agreement correctly
including but not necessarily limited to the following matters:

12.20.1.1 war, invasion, act of foreign enemy, hostilities or warlike operations
(whether that be declared or not), civil war, mutiny, rebellion, revolution,
insurrection, military or usurped power, confiscation or destruction or
requisition by order of any government or any public authority, or any other
Act of state, including prevention or denial of trade, sanctions or closure of
borders;

12.20.1.2 earthquake, flood, fire, drought or other physical disaster:



12.20.22

12.21

12211

12212

12.21.3

12.20.1.3 strike or lockout or other industrial action by empioyees;

12.20.1.4 any other circumstances beyond the reasonable control and not
within the reasonable expectation of either Party.

If either Party to this Agreement is prevented from or delayed in performing
any of its obligations under this Agreement by circumstances beyond the
control of such Party as set out in this clause, then it will notify the other Party
in writing of the nature and expected duration of such circumstances and of
the obligation, performance of which is delayed or prevented and both Parties
will thereupon be excused from the performance or punctual performance, as
the case may be, of their respective obligations from the date of such
notification, for so long as the circumstances or prevention or delay may
continue.

[Drafting Note: to be discussed whether any party should be given the right
to terminate this Agreement in the event of a continuous state of force
majeur.]

Domicilia and Notices

Service Provider chooses as its domicilia citandi et executandi the following
address:

Physical Address: 22 Hornbill Road
Meadowhurst
Randburg
2194

Tel Number: 011 318 0286

Marked for the attention of: Mmathapelo Bridgette Mabula

The CLIENT chooses as its domicilia citandi et executandi the following
address:

Physical Address: 64 Springbok Street
Hoedspruit
1380

Tel Number: 015 793 2409

Marked for the attention of: Municipal Manager

The domicilium of each Party may be changed by written notice to the other
Party and will be effective from the date of receipt by the latter of such notice.



12.21.5

1221.8

12.22

12.23
12.23.1

12.23.2

Any notice, instruction or request required or permitted to be given or made
under or in connection with this Agreement shall be in writing.

A notice given as set out above which:

12.21.5.1 is delivered by hand during the normal business hours of the
addressee at the addressee's domicilium for the time being shall be
presumed, unless the contrary is proved by the addressee, to have
been received by the addressee at the time of delivery;

12.21.5.2 is transmitted during normal business hours by fax to the fax
number or e-mail to the e-mail address in terms of clause
12.21.1 and clause 12.21.2 shall, unless the contrary is proved by the
addressee, be deemed to have been received by the addressee on
the date of transmission, and if transmission after normal business
hours shall be deemed to have been received by the addressee on
the first business day succeeding the date of transmission; and

is sent by prepaid registered post shall be deemed to be received by the
receiving Party on the 7th (seventh) business day following the date of
posting thereof.

Assignment

A Party may not cede any or all of that Party's rights or delegate any or all of
that Party's obligations under this Agreement without the prior written
consent of the other Party.

Solicitation of Employees

Itis agreed that neither Party shall, for the duration of this Agreement or any
agreements contemplated for a period of 12 (tweive) months from the date of
termination of this Agreement, employ and/or solicit to employ, induce or
procure any employee, contractor, subcontractor or consultant of the other
Party to terminate its empioyment or Agreement with the other Party, and/or
to become employed or associated with the other Party or any concern in
which the other Party has an involvement, regardless of the nature of such
involvement, whether directly or indirectly through any third party.

The Parties agree that bona fide gifts of acknowledgement are often
misinterpreted. For this reason it is agreed that neither Party shall under any
circumstances offer, promise or make any gift, payment, loan, reward, benefit

V473
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12.24
12.24.1

12.24.2

12243

1224 4

12245

or other advantage of any nature whatsoever to any of the other Party’s
employees.

Corrupt Acts
SERVICE PROVIDER acknowledges that the Ciient has a “zero tolerance” of
corrupt acts of the giving, receiving, soliciting or offering or gratification.

SERVICE PROVIDER warrants that in entering into this agreement it has not
committed any corrupt act.

IF SERVICE PROVIDER, any shareholder, any subcontractor or any affiliate or
any of them (or anymore employed by acting on behalf of any of them)
commits by MARULENG of having committed any corrupt act during the term
of this agreement, then MARULENG shai! be entitled to terminate this
agreement with immediate effect by giving written notice to SERVICE
PROVIDER,

Any notice of termination under this clause shall specify:
12.24.4.1 The nature of the corrupt act;
122442 The identity of party or parties who MARULENG believes has
committed the corrupt act; and
12.2443 The date on which this agreement will terminate in accordance
with the applicable provisions of this clause.

Without prejudice to its other rights or remedies in terms of this agreement or
otherwise available in law, should MARULENG terminate this agreement
because of a corrupt act, MARULENG shail be entitled to recover from
SERVICE PROVIDER the great of;

12.24.5.1 The amount of value of the gift in consideration or commission
which is the subject of the corrupt act; and

122452 Any direct losses sustained by MARULENG in consequence of

any breach of this clause by SERVICE PROVIDER.

12.2453 SERVICE PROVIDER shall notify MARULENG immediately if any
director or manager or person in a position of authority,
becomes aware at any time of any corrupt act in the award of
this contract or during the term of this contract or becomes
aware that any official of MARULENG is seeking or has sought
to solicit any improper inducement or gratification from
SERVICE PROVIDER or from any of its shareholders or any
subcontractor or any affiliate of any of them (or anyone
employed by or acting in behalf of any of them)

W

MA



12.25
12.25.1

12.252

12.25.3

12.25.4

12.25.5

12.25.6

12.25.7

12.258

Miscellaneous

This Agreement contains all the express provisions agreed to between the
Parties with regard to the subject matter of the Agreement, and supersedes
and novates in its entirety any previous understandings or agreements
between the Parties in respect thereof,

Save as is expressly provided for in this Agreement, no provision of this
Agreement constitutes a stipulation for the benefit of a third person

(i.e. a stipulatio alteri) which, if accepted by the person, would bind any Party in
favor of that person.

A Party may not rely on any representation (whether or not made innocently,
negligently or deliberately) which allegedly induced that Party to enter into
this Agreement, unless the representation is recorded in this Agreement.

No contract varying, adding to, deleting from or cancelling this Agreement,
and no waiver of any right under this Agreement, shall be effective unless
reduced to writing and signed by or on behalf of the Parties.

The grant of any indulgence, extension of any time or relaxation of any
provision by a Party under this Agreement (or under any other agreement or
document issued or executed pursuant to this Agreement) shall not constitute
a waiver of any right by the grantor or prevent or adversely affect the exercise
by the grantor of any existing or future right of the grantor.

This Agreement is to be governed, interpreted and implemented in
accordance with the laws of South Africa.

Subject to clause 12.18, the Parties consent to the non-exclusive jurisdiction of
the South Gauteng High Court, Johannesburg (or its successor) for any
proceedings arising out of or in connection with this Agreement.

Each Party shall bear that Party's own legal costs and disbursements of and
incidental to the negotiation, preparation, settling, signing and
implementation of this Agreement.

Any costs, including all legal costs on an attorney and own CLIENT basis and
any VAT, incurred by a Party arising out of or in connection with a breach by
the other Party shall be borne by the Party in breach.

e
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12.25.10

12.25.11

12.25.12

12.2513

12.26

12.27

12.28

This Agreement may be executed in counterparts, each of which shail be
deemed to be an original and which together shall constitute one and the
same Agreement.

Each of the Parties hereby respectively agrees and acknowledges that each
provision of this Agreement (and each provision of the annexes hereto} is fair
and reasonable in all the circumstances and is part of the overall intention of
the Parties in connection with this Agreement.

Each of the Parties shall at ali times act in good faith towards each other and
shall not bring the other Party into disrepute.

Each of the Parties undertakes at all times to do all such things, perform all
such acts and take all such steps, and to procure the doing of all such things,
within its power and control, as may be open to it and necessary for and
incidental to the putting into effect or maintenance of the terms and
conditions of this Agreement.

Whole Agreement

This agreement constitutes the whole agreement between the parties as to
the subject matter hereof and no agreement, representation or warranty
between the Parties other than set our herein shall be binding on the Parties.

Relaxation

No latitude, extension of time or other indulgence which may be given or
allowed by one Party to the other Party in respect of the performance of any
obligation hereunder or the enforcement of any right arising here from and
no single or partial exercise of any right by such former Party shall under any
circumstance be construed to be an implied consent by such Party or operate
as a waiver of, a novation of, or otherwise affect any of that Party’s rights in
terms of or arising from this agreement or stop such Party from enforcing, at
any time and without notice, strict and punctual compliance with each and
every provision thereof.

Independent Parties

Nothing in this agreement shall constitute a partnership, joint venture, agency
or employment agreement between the parties hereto and neither party shall
have the authority or power to bind or contract in the name of or to create a
liability against other in any way for any purpose.

2
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Section 13: Signatories to Agreement
13.1 Service Provider Signatories

THUS DONE AND SIGNED AT _ Randburg on the day of .. 91 December 54 o4
in the presence of the undersigned witnesses.

ON BEHALF OF SERVICE PROVIDER
(Duly authorised and warranting such authaority)

AS WITNESSES:

1. ¢ !;LJ\.\OJ‘L\ ‘)\:

Iy

13.2 CLIENT Signatories
\ 1 .\\-‘r Fo~ ~
THUS DONE AND SIGNED AT Lockpelte  on the @1 day of\.f@-w&w’ 200t

in the presence o//fhe undersigned witnesses,

/7
ON BEI»(A{F F MARULENG LOCAL MUNICIPALITY
(Duly/authgrised and warranting such authority)

AS mNESSES:
[




Annexure A: Sampie Service Provider License Certificate

| ANNUAL LICENSE CERTIFICATE

Approved by

Name of CLIENT Ref Number I
Name of System
Period of License From To
Name
CLIENT System Designation
Custodian email
Tel Number Office l | Maobile I
System Hosting Details
Free Support Hours
Number of Licenses Users SuperUser
Name
Designati
Name of SuperUser 1 es'?"a et
email
Tel Number Office l Mobile
Name
Designati
Name of SuperUser 2 es'_g"a on
email
Tel Number Office I ' Mobile
Name
Name of SuperUser 3 Des'.g"at'o"
email
Tel Number Office Mohile
Mame
Desianati
Name of SuperUser 4 eslgnation
email
Tel Number Office Mobile I
Mame
Service Provider Designation
Support Desk Details | email
Tel Number Office J Mohbile
Name
Service Provider Designation
Support Desk Details | email
Tel Number Office Mobile
Name Designation Date
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Annexure B: Service Provider Support Process

e-PMS SUPPORT PROCESS

] L Analysis j ( Diagnosis

| Resolution

( Crigination
P

= ( v "y
Meblems | _ _ _ _ . o _____=
USER forvarded to L e T TR R e e T TS T T T :ﬁsemd
Pathfinder I
N — o=
e ] 3
. v 17
ﬁ;"rnblcm ‘-E
Al forwarded to |
SuperlSer | !
. o
1 v,
-~ i = =
3} I (@_ﬁﬁ vy 1 /T
) = e swpart 1! =/ /Diagrosis =7 Problem
SUPER LSER Tltgi th Recewved - Resolved -
o Honitor process Ticket Closed
e 7
3 .
@) ST (I ary (W i
™ Probl Diagnosis ~
1 LEVEL SUPPORT em Comymunicated Problern
o Analysed F————= wdiane | 7T 77 " Resolved
vy . — = 7
! i %
' ' ]
% ! ] { b ! ] { !’_[
™ Problem Duagnosis hd Problem
An Cormmunicated
IT SUFPOAT TEAR alysed to I¥ Level ] Resolved
( LEGEND: ) (Ej | ldenglerben ) E-_"' (_&hdvaa _} _E'_L’, (Thaywna ) ﬁ o REsohaian J
- \ d

M



Annexure C: Fee Structure (As per Proposal Submitted)

Section A : ePMS System Costs

USER THRESHOLDS

0-50 51-1p0 101-200 201-500 ABOVESIO S
UNCAPPED
Smgle Municipal Application System iMampudi Holdings)
75 000 105 000 135 060 150 000 180 000
900 000 1260 000 1620000 1300000 2 160 000
1500 1050 675 300 180 |
|
Regianal ODM Application Muricipal Apphcatan System (Mampudi Holdings) |
Single Municipal Application System
Monthly Costs [ 82500 | 115 500 | 148 500 | 165 000 | 188 000
Anrual Costs 990 000 1386 000 1782 000 110 000 2376 000
Monthly User 1650 1155 743 330 198
The Monthly Fees are inclusive of:
1. Monthiy Rental
2. License Fees
3. Hosting
4. Monthly Maintence
5. Functional Efficiency Upgrades
6. Superuser Licenses
Add Annual Escalation 6%
Section B — Professional Fees (Business Consulting)
Role Salary Band Hourly Rate
Project Leader/Engagement Partner 15/16 R2 509
Senior Manager 14/15 R1985
Project Manager 14 R1 850
Senior Specialist - ePMS 14 R1 850
Specialist ePMS / Senior Consultant 13/14 R1 760
Consultant (Post Articles) 11/12 R1 051
Consultant (3 Year) 10/11 R 899
Trainee Accountant (1% & 2" Year) - R 475

These rates are in accordance with the proposal submitted and accepted by the municipality. Travel shall be
reimbursed by the municipality in line with AA rates, Accommeodation shall be charged for at cost in line with
National Treasury Guidelines and Subsistence shall also be in line with National Treasury Guidelines and/or cost

containment regulations,
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